
exercise of the Option the number and class of shares, other
securities, property or cash that such Holder would have
received in respec~ af the shares of Common Stock purchas
able upon exerc~se of the Option if the Option had been
exercised and such shares of Common Stock had been issued to
such Holder :mmediately prior to such event or the record
date therefor, as applicable: and (ii) in the even~ any
additional shares of Common Stock are to be issued or
otherwise beceme outstanding as a result of any such change
(other than pursuant to an exercise of the Option), the
number of shares of Common Stock purchasable upon exercise
of the Option shall be increased so that, after such
issuance and together with shares of Common Stock preViously
issued pursuant to the exercise of the Option (as adjusted
on account of any of the foregoing changes in the Common
Stock), the number of shares so purchasable equals the
Maximum Applicable Percentage of the number of shares of
Cammon Stock issued and outstanding immediately after the
consummation of such change: and

(b) Whenever the number of shares of Common Stock
purchasable upon exercise hereof is adjusted as prOVided in
this Section 7, the Option Price shall be adjusted by multi
plying the Option Price by a fraction, the numerator of
which is equal to the number of shares of Common Stock
purchasable prior to the adjustment and the denominator of
which'is equal to the number of shares of Common Stock
purchasable after the adjustment.

, 8. R.gi3tratiQn. (a) Upon the occurrence of a
Triqgering Event prior to an Exercise Ter.mination Event,
Issuer shall, at the request of Grantee delivered in the
written notice of exercise of the Option provided for in
Section 2(e), as promptly as practicable prepare, file and
keep current a shelf registration statement under the
Securities Act covering any or all shares issued and
is.uable pursuant to the Option and shall use its best
efforts to cause such reqistration statement to become
effective and remain current in order to permit the sale or
other disposition of any shares of Cammon Stock issued upon
total or partial exercise of the Option ("QDCign Shire,") in
accordance with any plan of disposition requested by
G~ant••; prQyided, bpw.ver, that Issuer may postpone filing
a registration statement relating to a registration reque.t
by Grant.e under this Section 8 for a period of time (not in
exce.s of 30 days) if in its judqment such filinq would
require the disclosure of material information that Issuer
baa a baA& fid& business purpose for pre.erving as
confidential. Issuer will u.e its best efforts to cause . ,.

~ .. "
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such regis~ra~ion s~atement first to become effective and
then to remain effec~ive for 270 days from the day such
registration s~atement :irst becomes effective or until such
earlier date as all shares registered shall have been sold
by Grantee. In connection with any such registration,
Issuer and Grantee shall provide each other with representa
tions, w.rrant~es, ~nd.mnities and other agreements
customarily given ~n connection with such registrations. If
requested by Grantee in connection with such registration,
Issuer shall become a party to any underwriting agreement
relating to the sale of such shares, but only to the extent
of obligating Issuer in respect of representations,
warranties, indemnities, contribution and other agreements
customarily made by issuers in such underwriting agreements.

(b) In the event that Grantee so requests, the
closing of the sale or other disposition of the Cammon Stock
or other securities pursuant to a registration statement
filed pursuant ~o Section 8(a) shall occur substantially
stmultaneously with the exercise of the Option.

9. B.pur~hile 9f Option indlor Share3.
(a) a.purchase; pepurcha3' PriCe. Upon the occurrence of a
Triggering Event prior to an Exercise Ter.mination Event,
(i) at the request of a Holder, delivered in writing within
180 days of such occurrence (or such later period as pro
vided"in Section 2(e) with respect to any required notice or
application or in Section 10), Issber shall repurchase the
Option from the Holder, in whole or in part, at a price (the
-OPtign Sepyrchase PriCe") equal to the number of shares of
Common Stock then purchasable upon exercise of the Option
(or such lesser number of shares as may be designated in the
Repurchase Notice (as defined below») multiplied by the
amount by wnich the market/offer price (as defined below)
exc.eds the Option Price and (ii) at the request of a Holder
or any person who has been a Holder (for purposes of this
Section 9 only, each such person bein; referred to as a
-Bgld.r"), delivered in writing within 180 days of such
occurrence (or such later period as provided in Section 2(e)
with respect to any required notice or application or in
Section 10), Issuer shall repurchase such number of Option
Sbares from such Holder as the Holder shall designate in the
Repurchase Notice at a price (the "QptigD Shlr, B.pprShl"
Prise") equal to the number of shares desiqnated multiplied
by the market/offer price. The term "mlrk't/gff,r pri;.
shall mean the highest of (x) the price per share of Ca.aon
Stock at which a tend.er or eXchange offer for Ca-on Stock
has b.en made, (y) the price per share of Cam.on Stock to b.
paid by any third party pursuant to an agreement with Issuer
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and (z) the highest closing price for shares of Common Stock
on the NYSE (or, if the Common Stock is not then listed on
the NYSE, any other national securities exchange or auto
mated quotation system on which the Common Stock is then
listed or quoted) within the six-month period immediately
preceding the delivery of the Repurchase Notice. In the
event that a tender or exchange offer is made for the Common
Stock or an agreement is entered into for a merger, share
exchange, consolidation or reorganization involving consid
eration other than cash, the value of the securities or
other property issuable or deliverable in exchange for the
Cammon Stock shall be deter.mined in good faith by a
nationally recognized investment banking fir.m selected by
Issuer.

(bl Methgd gf Bepurcha3e. A Holder may exercise
its right to require Issuer to repurchase the Option, in
whole or in part, and/or any Option Shares then owned by
such Holder pursuant to this Section 9 by surrendering for
such purpose to Issuer, at its principal office, this
Aqreement or certificates for Option Shares, as applicable,
accompanied by a written notice or notices stating that the
Holder elects to require Issuer to repurchase the Option
andlor such Option Shares in accordance with the provisions
of this Section 9 (each such notice, a ""purChA'. Notie'-) .
Within two business days after the surrender ·of the Option
andlor certificates representing Option Shares and the
receipt of the Repurchase Notice relating thereto, Issuer
shall deliver or cause to be delivered to the Holder the
applicable Option Repurchase Price andlor the Option Share
Repurchase Price or, in either case, the portion thereof
that Issuer is not then prohibited under applicable law and
regUlation from so delivering. In the event that the
aepurchase Notice shall request the repurchase of the Option
in part, Issuer shall deliver with the Option Repurchase
Price a new Stock Option Aqreement evidencing the right of
the Holder to purchase that number of shares of Common Stock
purchasable pursuant to the Option at the time of delivery
of the Repurchase Notice minus the· number of shares of
Common Stock represented by that portion of the Option then
being repurchased.

(el effect gf St;.t;ltt:gry gr R'qullt;O;:y R••t;:,;l0tl
go Repprcha,e. To the extent that, upon or following the
delivery of a Repurchase Notice, Issuer is prohibited unctar
applicable law or regulation from repurchasing the Option
(or portion thereof) andlor any Option Shares subject to
such aepurchase Notice {and Issuer hereby undertakes to use
its reasonable best efforts to obtain al~ required requla-
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tory ana legal approvals and to file any requirea notices as
promptly as p=ac~icable in order to accomplish such repur
chase), Issuer shall immediately so notify the Holder in
writing and ~hereafter deliver or cause to be delivered,
from time to ~ime, to the Holder the portion of the Option
aepurchase Price and the Option Share Repurchase Price that
Issuer is no longer prohibited from delivering, within 2
business days after :he date on which it is no longer so
prohibited: Qrgyid=d, hgw.y." that upon notification by
Issuer in writing of such prohibition, the Holder may,
within 5 days of receipt of such notification from Issuer,
revoke in writing its Repurchase Notice, whether in whole or
to the extent of the prohibition, whereupon, in the latter
case, Issuer shall promptly (i) deliver to the Holder that
portion of the Option Repurchase Price and/or the Option
Share Repurchase Price that Issuer is not prohibited tram
delivering: and (iil deliver to the Holder, as appropriate,
(A) with respect to the Option, a new Stock Option Agreement
evidencing the right of the Holder to purchase that number
of shares of Common Stock for which the surrendered Stock
Option Agreement was exercisable at the time of delivery of
the Repurchase Notice less the number of shares as to which
tbe Option Repurchase Price has theretofore been delivered
to the Holder, andlor (8) with respect to Option Shares, a
certificate for the Option Shares as to which the Option
Share Repurchase Price has not theretofore been delivered to
the Holder. Notwithstanclinq anything to the contrary in
this Agreement, inclUding, without limitation, the ttme
ltm1tations on the exercise of the Option, the Holder may
exercise the Option for 180 days after a notice of
revocation has been issued pursuant to this Section 9(c).

(dl Acquisitign T6on~actian~. In addition to any
other restrictions or covenants, Issuer hereby agrees that,
in the event that a Holder delivers a Repurchase Notice, it
sball not enter or agree to enter into any Acquisition
Transaction unless the other party or parties thereto agree
to assume in writin,q Issuer's obligations under Section 9 (a)
aDd, notwithstanding any notice of revocation delivered pur
suant to the proviso to Section 9(c), a Holder may require
such other party or parties to perform Issuer's obligations
uncler Section 9(a) unless such party or partie. are pro
hibited by law or regulation fram such performance, in which
case such party or parties shall be subject to the obliga
tions of the Issuer under Section 9(c).

10. E¥t.nlign of a'.'si., JiI'J;igdl. '~he lSO-day
periods for exercise of certain rights under Sections 2 aDCl
9 shall be extended in each such case at ~he request of the
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Kolder to the exten~ necessary to avoid liability by the
Kolder under Section 16(b) of the Exchange Act by reason of
such exercise.

11. Allignment. Neither party hereto may assign
any of its rights or obliga~ions under this Agreement or the
Option to any other person withou~ the express written
consent of the other party except that, in the event that a
Triggering Evenc shall have occurred, Grantee may assign the
Option, in whole or in part. Any attempted assignment in
contravention of the preceding sentence shall be null and
void.

12. Filings; Other Astian•• Each of Grantee and
I.suer will use its bes~ efforts to make all filings with,
and to obtain consents of, all third parties and govern
mental authorities necessary for the consummation of the
transactions contempla~ed by this Agreement.

13. SpeSifiS eerfgrm1nse. The parties hereto
acknowledge that damages would be an inadequate remedy for a
breach of this Agreement by either party hereto and that the
obligations of the parties hereto shall be specifically
enforceable through injunctive or other eqUitable relief.

14. S.yerability; EtS. If any te~, provision,
covenant, or restriction contained in this Agreement is held
by a court or a federal or state regulatory agency of compe
tent jurisdiction to be invalid, void, or unenforceable, the
remainder of the terms, provisions, covenants, and restric
tions contained in this Agreement shall remain in full force
and effect, and shall in no way be affected, impaired, or
invalidated. If for any reason such court or regulatory
agency determines that the Holder is not permitted to
acquire, or Issuer is not permitted to repurchase pursuant
to Section 9, the full number of shares of Common Stock
prOVided in Section lea) hereof (as adjusted pursuant to
Sections l(b) and 7 hereof}, it is the express intention of
Xssuer to allow the Holder to acquire or to require Issuer
to repurchase such lesser number of shares as may be
permissible, without any amendment or modification hereof.

15. Metis. l • All notices, requests, instruc
tions, or other documents to be given hereunder shall be in
writinq and shall be deemed given (1) three business days
following sending by revistered or certified mail, postave
prepaid, (ii) when sent if sent by facsimile, provided that
the fax is promptly confir.med by telephone confirmation
thereof, (iii) when delivered, if delivered personally to
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the intended =ec~pient, and :iv) one business day later, if
sent by over~~ght delivery via a national courier service,
in each case at :he resoective addresses of the parties set
forth in the t-!erger .'\greement.

16 . GgyarnipR Lay. 'rIU.. AlJze_e'D.~ sball be
de__ ~o be mac1a in and. in &1.1 :eapeau sball b. iIlt:lla:
pa:aUlcl, conac:ued. and. qO....znH by azul :i.D ~ca wi.1:b t:.be
law o~ t:.ba SQ:toe of 'De1.a~, wU:hou-e z:eqaa:d. to 1:ba~~
O'l la. p~i.nciple. thereof, ..cept 1:0 i:htI ea1:aD-e 'tba-e 1:ha
eozmecUca.t Busin... COJ:Po~ad.on Act i. appJ.~c:abl. h~t:o.

17. Expenses. Except as otherwise expressly pro
vided herein or in the Merger Agreement, all costs and
expenses incurred in connection with this Agreement and the
transactions contemplated by this Agreement shall be paid by
the party incurring such expense, including fees and
expenses of its own financial consultants, investment
bankers, accountants, and counsel.

18. ~nti~Q Agreement. ~tC. This Agreement and
the Merger Agreement constitute the entire agreement, aDd
supersede all other prior agreements, understandings, repre
sentations and warranties, both written and oral, between
the parties, with respect to the subject matter hereof. Tbe
te=s and conditions of this Agreement shall inure to the
benefit of and be binding upon the parties hereto and their
re.pective successors and permitted assiqns. Nothing in
this Agreement, expressed or implied, is intended to confer
upon any party, other than the parties hereto, and their
respective successors and pe~tted assigns, any rights,
remedies, obligations or liabilities under or by reason of
this Agreement, except as expressly provided herein.

19. Limitatign gn profit. (a) Notwithstanding
aDy other provision of this Agreement, in no event shall the
G~antee's Total Profit (as hereinatter defined) plus aDy
T.~nat10n Fee paid to Grantee pursuant to Section 8.5(b)
of the Merger Agreement exceed in ··the aqqreqate $175 1I111ion
and, if it otherwise would exceed such amount, the G~ant..,
at its sole election, shall either (i) reduce the numbe~ of
shares of Cammon Stock subject to this Option, (ii) deli98r
to the Issuer for cancellation Option Shares previou.ly
purchased by Grantee, (iii) pay cash to the Issuer, o~

(1v) any combination thereof, so that Grantee's realized
Total Profit, when aggregated with such Te=-ination F.. so
paid to Grantee shall not exceed $175 mil110n after tak1Dq
iDto account the foregoing actions.
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(b) ~otwithstanding any o~her prov~s~on of this
Agreement, ~his Option may not be exercised for a number of
snares as would, as of the date of exercise, result in a
Notional ~otal Profit (as defined below) which, together
with any T~rmination Fee theretofore paid to Grantee would
exceed S175 million: provided, that nothing in this sentence
shall restric~ any exercise af the Option per.mitted hereby
on any subsequen~ date.

(C) As used herein, the ter.m "Total Profit" shall
mean the aggregate amount (before taxes) of the following:
(i) (x) the amount received by Grantee pursuant to Issuer's
repurchase of the Option (or any portion thereof) or any
Option Shares pursuant to Section 9, less, in the case of
any repurchase of Option Shares, (y) the Grantee's purchase
price for such Option Shares, as the case may be, (ii) (x)
the net cash amounts received by Grantee pursuant to the
sale of Option Shares (or any other securities into which
such Option Shares are converted or exchanged) to any
unaffiliated party, less (y) the Grantee's purchase price of
such Option Shares, and (iii) the net cash amounts received
by Grantee an the transfer of the Option (or any portion
thereof) to any unaffiliated party.

(a) As used herein, the ter.m "Notional Total
Profit" with respect to any number of shares as to which
Grantee may propose to exercise this Option shall be the
Total Profit determined as of the date of such proposal
assuming that this Option were exercised on such date tor
such number of shares and assuming that such shares,
together with all other Option Shares held by Grantee and
its affiliates as of such date, were sold for cash at the
closing market price for the Common Stock as of the close of
business on the preceding trading day (less customary
brokerage commissions).

20. C'Pt i 9n3. The Article, Section and paragraph
captions herein are for convenience of reference only, do
not constitute part of this Agreement and shall not be
d....d to limit ~r otherwise affect any of the provisions
hereof.

•
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III 1Il1'DSS lfUPZOl', this Agreement has been duly
executed and dllivered by the duly autho:ized officers of
the parti•• hereto as of the date first written above.

!BC COHHUNICATIONS INC.

By:
Name:
Tit.le:

:".. ,..::

-1.- -.... ~."-,.'.

JAN 84 'S8 18'88
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EXHIBlTB

Amendments to the By-laws of tbe Company

Article nand Articic !II ot the By-laws oithe Caml'any shall be :unended:lt the Effective
Time to read in their entirety as follows:

"ARTICLE II

BOARD OF DIRECTORS

1be business and ~ffilirs of the Corporation sbaU bemaDlled by or UDder Use
dilecUon ofme Board of Directors. subject to any limitation set forth in the Cenificale of
lllCOqK)raUon. The Board of Directors shall consist of one or mon: members
("Directors". the number thereof to be determined from time to time by the Board or by
the holders of shares of the C0rpor.mon entitled to vote gaacraily in the election of
DiIecIors. except as a greater number may be required to pve effect to the rights of the
baklers ofany class ofpreterted or preference stock or any series then:ofto elect
additional Directors under specified circumstances. Directors need not be shareholders
aDd sball be elected and shall hold office in accordance with the provisions ofme
Certificate oflncorpor.1tion and these By-laws.

$ubject to the rights of the holders ofany class of pn:fcrn:cl or preference stoCk or
• series tbereof to elect additional Din=ors UDder specified circumswLces. vw:__•
ill die 80Ird resulting from any increase in the number ofdir=mrsbips or any viee"lda
raultiDg hm death. resipation. disqualification. removal hm office or other cause
sball be ·tilled by a majority vote of the Directors then in office even though less 1bIIl a
quorum of the Board. or by the sole remaining Director. and Directors so chosen sball
hold office until the next :umu:1i meeting ofshareholders following their election aDd
UD1il such Din:ctDrs' successors shall have been elected and qualified. A reduction oftile
number ofdirectorships shall not remove any Director in office or shorten his term.

Subject to the rights of the holders ofany class ofprefern:d or prefen:Dce staCk or
., series tbaeofto elect Directors UDder specified circumstaDces. any Dincmr may be
raowd from. office :n any time. but only eidler (i) by Use vote ofthe holders ofa
IDIjority of the shares of the Corporation then entitled to vote gem::rally in me elecDaa of
DilecIDrs. with or without cause. :n a meeting caUed for the purpose ofremaviaI S1II:b
Dinaor. the Dotice for which meetina must state 1hat the purpose of the meeth.. or GlIB
oltbe puqJOSCS. is removal of the Director or (ii) by the Board pursuant to a IIIDiudaD
approved by a majority of the entire Board.. upon not less than teD or more: thaD sixty
days' wrilteD notice of the meeting at which said resoludon is to be pn:semed

At tbe meeting of the Directors held immediately after Use annual metdna oftill
sbIIeboldm.. or at any meetina of the Dilectors hclcl in lieu ofsuch mceliDa. me B-a
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sball elect a Chairm:m otthe Board. a President. a SecretarY 3rld other officers ofthe
Corporation.

ARTICLE III

M~GSOFDlRECTORS

Reauiar meetiftlS of the DiEeCtOrs may be held at such place within or witbDut die
State ofCOnaecticul and at such time as the Directors may from time to time determiDe.
aad if so determined notice thereof need not be given.

Special meetings of the DiEeCtOrs may be held at any time or place wheaever
called by the C1uUrman of the Board. by the ChiefE.'tecutive Oft1cer or by any two
directors. A written or printed notice of the time and place ofevery special meeting of
die 80Ird Sbal1 be given by the Secrewy by mailin& such DOIic:e to ach aDd every
DirecIor. addressed to him at his usual pllee ofbusiDess or such address u may appIIl' on
tile books of the Corporation. at least two days before the time named for the meerinl or
by provictiDa notice pmonallyt telephonically or by telegram or telecopy at least 241D1n
before such meeting. Such notice need not describe the purpose oftile special m.....

~ as otherwise provided by law, at all meetiDp oftbe Directors one-third of
tile eDIR Board shall coaslitute a quorum. Except as otberwise provided by law, die
Ceftifieate of1ncorporation or these By-laws. at any meetiDI oftbe SOlId at which a
qIDUID is present mthe time. the act ofa majority ofthe DiEeCtOrs present at the meed"1
sball be the act ofthe Board."
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EXHIBITC

Form of Company AfI11iate's Letter

__..:.1998

DC CmmmmieatiODS inc.
175 S.Houston
Sa ADtDDio. Texas 78205

Toldies IIId Gentlemen:

The UDdersi;neci is a holder of shares of Common Stock. par value S1.00 per share
(-sNET Common Stock"), ofSOuntEltN NEW ENGLAND TEI..ECOMMUNICA·
nONS CORPORAnON. a CormectiCUl corporalion ("SNE1j. PurJ1Pm to the tenDS of
tbat CCftIin Agreement and Plan ofMerpr. dated as ofJanuary 4, 1998, amoq SNET.
SSC Conummieaucms Inc.. a Delaware corporation (USBC), ami sse (CT), IDe:.. a
CoaaIdicu& corporaion aDd a wholly-owraed subsidiary ofSBC \Meqer Sub"), Mer..
Sub will be mcrpd with and into SNET ancl SNET will become a wholly owned
sabsictiary ofSBC (the ·'Meqer"). In coaaec:don with the Mcqcr. the undersiped.1I a
bolder ofSNET Common Stock. will be eDtit1ecl to receive COIDDlOIl Stock. parv.
Sl.00 per~ ofSBC (the "Securities") in exdImp for me sbares ofSNET Com,,,.
Stock held by the UDdersigned at the effective time of the Merger.

1'be 'memiprd ackDowledps that the undersigned may be deemed an "3fflliat.e" of
SNET widJin me meaning ofRwe 145 ("Rwe 145j promulgated UDder the Securides
Act of 1933. as ameaciecl (the .•Aet"), aadlor as such term is used in and for purposes of
Accotmtin. Series Relase Nos. 130 IDIi 135. as ameadecl oftbe Securities ami
ExdMp Cmmnissjon (the "C()IDII!jssion"), altbouIh notbiDa cormrined hefeiD an be
CiCiiIIClUId II an admission ofsuch SUItDS.

Ifla fact die UIIdcrsiped were an afBJi- of!NET uader1bI Act. tbe UDdIrsiped'.
IIIiIlty to IIIL UIip or trIDIfer lIlY Securities received by the UDdeniped in.. t II
Car Ia'/ .... ofSNET COIIIIDOIl Stocit puISIIIIlt to the Merprmay be resuicted .....
lllllallM''MIiDJl is rqisIered 1IIIdIrthe Actor.--P'iaDfrom..rePu-- is
awilehhl n.'_IBiped UDdetsl:llld:s tbIt such cxemplioDs are limjteclllli die
'..rli.... baa obtaiDed advice ofc:ouaselll to die D8Ul'C aad c:oaditioDs ofsucb
.."pdoas. iDcludiD; iDtonIIaIicm with respect to tbe Ippiicability to me sale of"
Swarides ofRuia 144 ad 14S(d) promp...... UDderdie Ad,.
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SBC CommuniQtions inc.
__...;.1998
Pqe2

The undersigned hereby represents to and covenants with SSC that it will not sell. ISlip.
or U'IDSfc:r any Secunties received by the um:lersigned in exchange for shares ofSNET
Common Stock pursuant to the Merger except (i) pursuant to aD etYecti.ve registration
staIemeDt under the Act. (in bv a sale made in confonnitv wi1h the volume aDd. otbel'. . .
limitatioas ofRwe 145 (and otherwise in accordaDce with Rule 144 UDder the Act, iftile
uadersiped is aD affiliate of SSC and ifso required at the time) or (iii) ill a 1I82PC'ioD
wbicb. in the opinion of independent counsel reacmably s'disfiN:uJry to SSC or IS

described. in a Wno-action" or interpretive letter from the Staff'of the Commissio~ is DOt
required to be rqistered under the Act.

The UI1dersigned understands that sac is UDder no obligation to register the sale. UUIfet
or other dispJsiUon of the Securities by the uadersigaed or on bebaIfaCme WKiersipId
uader the Act or to take :my other acliOll neees•• '! in order to make compliance with all

exemption from such registration available solely as a result oCme Merger.

III tbe mmt ofa sale ofSecurities pursuant to Rule 14S, the UDdersipad wiD supply sse
widllYic:leDce ofcompliance with such~ in the form ofcusromary sener's aDd
broker's Ilale 14S representation letters or IS SBC may otherwise reaonably n:q.-L
n. uadetsiped understands that SSC may iDstmct its trausfer apIlt to withbolcl tile
IN'" ofany Securities disposed ofby the UDdersigned in amanner inccmsisteDt wiIh
tbis lcaer.

Tbe UDdersipIed acknowledges aDd ap'CCS that appropriaa: legends will be placed OIl

ceniicata repaescming Securities received by the undersigned in the Merger or held by a
u..taee tbereof. which legends will be removed (i) by delivery ofsubstitute certiticIMs
...zeceipt ofaaopiDion in fonn aad substaDce reasonably satisfactory to sse to die
elIIct1bIt.-h lepads~ no longer requiNd for the purposes oltbe Act mel tbe ruIII
..mplltioas of the Commission pzomal.... tbcmmder or (01 ill the event ofa SIll of
till Securities which his been registered UDder the Act or made ill ccmformity with tbI
pamsiaas ofble 14S.

1111 ,m....... fbrdaer represeftts to aad COYeDII1tS with SBC tJIat (i) die UDdeailft"ll
will., dwn4 tbe 30 days prior to tile efliccive lime oftile Mel.. selL tt'" orodIII'wiIo'" at or reduce any risk reIad.Ye to. III)'..ides ofSNEr orSIC.'
(B) die '._.cdwin not sell. tIaDIfer or otberwise dispose of. or reduce my risk
..".to.1be Securities received by tbe 'Ulsiped indie Mtqeror lIlY otMr'"of
die capilli ...ofSBe UDtil after such time. "'-cial i ..........It...30'"
ofpoll-Merpr ~IlionsoCSBe (inc1udiDa tile combiaed opes__ ofSNET'
DC) have been published by SBC in die form ofa qu.terly emrinp repon. IIIeIiIc:ti:N
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SSC Communic:ltions inc.
~__,.1998
Pap 3

f'OIistration smtement tiled with the Commission. a report to the Commission on
Form 1Q.K.. lO-Q or 8·1(. or any other public filing or IDDOUDCcmem which includes sud1
results of operations. except in the cases ofclauses (i) and (ii) of this~h to die
extent permiued. by, omd in accordance with.. SEC Accounting Series Release 13S aDd
SEC Stat!'Accounting Bulletins 65 aad 76 ifaDd to the exumt that such Release aDd
Bulletins remain in full force :md effect at the relevant time.

I ftInber uadcrstmd and agree that this letter agreement sball apply to all shares ofSNET
Common Stock and shares ofSBe Common Stock that I am deemed to beDeficially own
pursuam to applicable fedemi securities law.

Tbe UDdasigned acknowledges that it has carefully reviewed this letter and UDdersaIDds
tile requi:remaus hereofand the limitations imposed upon the distribution. sale. tnIiiiI&i
or other disposition ofSecurities.

Silu:crely,

(NAME OF SNET AFFlLIATEl

C·3
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EXHIBITD

Form of SBe AftlUate's Letter

___.1998

sac CO"'mUDications Inc.
175E.tHousum·
SID ADtoDio. Texas 78205

I Mia IDd Gemlemen:

The undersigned is a holder of shares of Common Stock. par value S1.00 per shan: (tile
"Securideslt), ofSBC COMMUNICAnONS INC•• a DelaWBre corporation ~~BCj.

PunA"· to tbe terms ofthat ccnain Apamem aDd PlaD ofMerpr. dated as of
JIDUIIY 4, 1998. among SOumERN NEW ENGLAND TELECOMMUNICATIONS
CORPORATION. a CoDDeCticut corpcmaion ("SNET"), saC. aDd SBC (CT) IDe.. a
Coaaecticut corporation aDd a wholly-ownecl subsidiary ofSBC \MerIer Sub"), Mea..
Sub will be mer;ecl with aDd into SNET aad SNET will become a wholly owned
snhsjdiary ofSBC (the ~~Merpr").

1'111 IJDdersiped ackDawIedps matdie wdelsiped may be delmed aD "afftJi_" of
SBC as such term. is used in aDd for puqIOSCS ofAccounting Series lleleue Nos. 130..
135, as 'meDded.. oftbe Securities IDd Exe:tumac Commission (the "Commission"),
although notbiDg contained. hemn shall be consuued as II1ldmissiOll of such staIUL

The uDdersipeci hereby lcpresems to aDd COveDll1lS with SBC tbat the UDdersiplCi will
aat, duriDa tbe 30 days prior to the effective time oftbe Merpr sen. taDsfcr or udwawile
diIpoIeo( or reduce any risk relative to. die Securides or my ott.__ oftbe c"iM'
..ofSSC UIItil after such time as ftn""CW IeIU1ts coveriD& at leat 30 days of,-
MIl.. opealdoas ofSBe (iDcludiaa till: com.biDed Gpeiadoas ofSNE! aad SBC) lave
..paN'.... by SBC ill me fonD. ofa qcatmly f!II'I!inp npaIt. ..dctiw lid L I•• ,.'_1I1eclwith the Commission. a report to me ComnrinjOll 011 Form lo-K. lo.Q or
I-K. or lIlY other public tniDa or IDDO'P"...... which iD:ludes such..uts of~
tIaDI, eJU:lpt to the exteIIt permitted by, IDIi ill ICCOIdIDce with. SEC AccouIari ...
..... 135_SEC Sta1fACCOUDtiDI BuiJetins 6S aDd 16 if_ to die _..a
&elene aDd BulletiDs remain in full force aDd eff'ect at the relevant time.

I tbnber lIIIdearad and aar= 1bItthis 1.........sbIIl apply to 111 Secia'idtI_l
_ deemed to beneficially own pUISUIDt to applicable federal securitles law.



SSC Communit:1tions inc.
~_...;.1998

Pqe2

The undersigned :lcknowiedges that it has cm:fully reviewed this letter :mel undersIIDds
tile t":qUiremems hereoi l1l1d the limitations imposed upon the~mmsfer or odler
disposition ofSecurities.

S~y,

[NAME OF SSC AFFlLIATEl
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'l'ba Sou1:hU'll Hew Enqland Telephone Coapany
.. AMrica, Inc.
.. IDfDZllation Service•
• iDpich. Inc•
...., cellular,. Inc•
...-r Peraanalviaion/ Inc.
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CERTIFIED LOCAL EXCHANGE CARRIERS



~;~;'. ,-,~'~mit:-,~(~ ~; '-.:.~;l·"

d

dec applications
C
to:

-~
(0

"

"rl

~
00
Ol
o
00
N
-I
N
00
00
(,/1

C'
>1;l
e
n
n

~
H

(0
(JO

....,
lJ::
C.

~

"'"
"'"u'

(CLEC= Certified Local Exchange C0rllpan¥1

-1500 Mar1<et SIIeet, Philldelphia, PA 19102-2148-. - --- - - ---- - -- ,,--,-- ,- ---
:105 Camegie Center, Princeton. NJ 011.540

-. -- - - -------- --'--- - ------ - ----,-- ----- -,---,-1

Proposed -".Contact - - - ---- --- ,,-- -
Area - -- :1;;'0- --- ---- ---'---,

. - --. ... _._. - _.--..-
statewide,:p-~K. \lVhite, Rnl_2!OO,32 ~veof_~_e~_s~_NY.~Y~~~~. __

New Lon<fon/New Haven :400 West Avenue, Rochester, New York, 14611
. - . - . ._...- - ' .. -' "... - .

statewide 300 West Service Road, Chantilly, VA 22021
. . . .....- .-._- .. - ._-"-

statewide 425 Woods Mir! Rd,So_.Town &Country, MO 63017
. - -.-_.-. .--

ali but Greenwich 1919 Gallol'ls Road, Vienna VA 22182
. - -.. -- ._-

Stmrd. Bgpl, NL. Torr 111 New Sou"" ~oad. Hicksvi"!t!NY !-!~1

statswide 96 Sol1lh George Street, York, PA 11401
. Danielson, Torrington, Nl. - -- - - - ---

Danbury, New Haven,
Hartford East

statewide

y
y

y
y
y
y
y
y
y

.1_
y

CLEC APPLICATIONS

Decision CPCN
Date -Approve

2/28/9E) ' - i
1018/97' ,- y
712197 .', y

6116/95 Y
11129195 Y
7117/96 Y
5/21197 Y

6128195
10/8/97

7/31/96
7/9197
3/12/97

7/17/96
6125/97
7/17/96
11/13/96

stalewide 1271 South Broad Street. Wallingford. CT 06492
" .. _' .... - _. ---'-.~'- .. - ._-.----

slaleWlde 801 Parker 5lreet, Manchester, CT 06040-- -- -_.... --.- ...- .-- .- .. , ....---.
slatewide2000 Riveredge Par1cway. SUite 900, Allanta, GA 30328

. ---- -- ---- - - --,- - - - ,-- --- - ---- -- --- - ---'·--1
statelll_ictft 4219,Lafaye!ta ~oter D!I~~, ~han~lIy=-VA _2202~~~209 _

statewide 4646 E. Slrrelsboro Road, P. O. Box 550. Richfield. OH 4428- .'. ----- - - _. ---- - ...._- ..'--.---
statewide 8750 North Central Expressway, Dallas, TX 75231-- - . -" . --- ~-_._-- - ..... -'- .-.-'--- ------
slatewide .6540 POlllan; Ferry Road, Atlanta, GA 30339

- - ;14S1W. Cypress Creek Roall.-Suife-200:-Fortuuderdala, Fe

10/8/97,. Y___ ____slata_"!i~.!__ j3~~9 , • _,_ , _

10128/97 Y statewide '1200 Walout HilI Lane, Suile 2000, IlYinij, TX 75038

4{9/9i -. -~ _~-_~ s-~~wfde __'_ '~~5-au~~npal~Drive.T~;P~ FL ~~i9--==-==-
4/9/96 y: slalewlde ,8180 Greensboro Orive,Sulle 800. McLean, VA 22102
a/13197 -y' -~-" staleVlld~--'---:2S4S;'uthMainSbeet.'NtlWCitY,NY-10956 -------

9/13/95' - --y- ---'~id~ -~50 Lakesid~Blvd-:-Rich~rdso~. TX 7SOa2
-- .- - - - - ---.- ~c~-HIdW. Tor,,---- ------. ----- ------

Stam,Danlelso, NL 6 Centul)' Drive, SU_300. Parsippany, NJ 07054
-----,,- ------ -- -, --'--- ._-----. ----._-----_._--\

statewide _107 Selden Streel, Berlin, CT 06037

I

23 95-05-20 MFS Intellenet
24-97-08-2iiMode 1 ---- -------

I -- -- --i!-\ag~nCY\agCY~fo~teiCom\clec.xIS_ : -: -

~J-,--~J-- -~'~-=--~- ---- --- ------
No.'Docket IAppUcant Name'---Number--- H ' - -------- - -- - - ,,----

'1'!96-01~06~T&f-" ,--,-- ----
--2 97-08-29' ACC long -Distance-of CT Corp.
'-3§7-0~21 Access Network Systems, Inc. -

-~j:~~~~~f~~:~Sa~:~~~=~~~tii>n~ ofCT, Inc

·-6~95-i:i7-19- catilevfsfOn-Lightp~:tlh of CT, Inc
-i~9i~Q4-18 _cipital·te;e.~~m'!l~~ica.tio~s.}nc. (CTI)

I
Comcast Telephony Communications of CT,

8 97-08-11 Inc. 10/22/97
--gTg6~11=-{8 Commonwealth long-Orstance c'6mpany 1/8/97
- - - -', , - -.Connecticut Telephone arlcfCommunication

10'96-03-16;'Systems, Inc.
--1--_- _. ----- -, --- -
11 97-03-26 Cox Connecticut Telcom. L. l.C.
12 97-01::19 CRG In'temational d/b/a Network One------- "- ----,---,------, -- -
13 96-06-04 Dial &Save of Connecticut, Inc.

I -'- --------.- ---- -,,----
14 97-04-35 Easton Telecom Services, Inc,
'15 .96-06-07,Excelt'eieoommunications, Inc.

169~~1~=23 'GE ~apital ~~rrlunfc~ti~_s ~!~T_

17 97-08-23 Group long Distance, Inc.
-fa 97-09=32 GTECommurlicationsCorp.-
19 96-12-09 Intermedia Communications~'-' -
I --- - -- ------ --- - - --,

2096-03-02 LCllnternational Telcom Corp,
-if 97~5-0jLDM Systems, Inc:--- - -,------, - --
22 9S-08-1'i

j
MCI Metro . --- ---, ----

-, • ...j ._.- ----- •• - ---_._-

11123/98
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o
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clec applications

slatewide

.,

25 97-07-17 Partner Communications Group, LLC
26'9j~'03-17 iSNET America, Inc.' .. .-
27;94~oi~03Ispiinr' .. '- .. -.

:ii~i~l~ Ji¥Z~~~~~~~C~on~~mpanY
- - .Total TeCfnc'- f/kla TotalTenJSA

321 97-09-Q2 ,Communications. Inc.
331 9i:08-1S fUStfcommunications long Distance, Inc.I. . .. 1_..... - •.• .. .,.

!

. ~.~r~~Q~o9Iyvi~~!.Clr Wir~ress~f C!.._.'. ..... ..
3596-01-18 :WorldCom, Inc. d/b/a LDDS WortdCom-.···1---.- ";ZipCalliong Distance, hie'- fikJa Message
36.97-08--05 Center long Distance,lnc.
~... __ ... ----. -".-.. -_ .... _. ... .
37 97-06-07 A.R.C. Networks. Inc.I '--" .. -.-.- ._...__.... -.- _.-- . -.
38 97-10-39 Atlas Communications, ltd.-.- --- ....-~- ....•- . - ..- ..__ ...

39 97-10-10 Calls For Less (Cfl)

14"097-!2-09 :E'"t~.-~~rr.'~unT~~I~_~ -Corp~ ~
41 97-09-28 LEC-Link
4297-11-02 LGM CommuniC8tions~j,c_ ...
43'97-09-25 MiComm Ser\l'ice"S,"lnc:-- ..-.. .--

44 97·09-18 Dns'ite Ac'cess Local LLC---
45 97-10-16 aUintelcO, Inc. .----.--
-1---, ..----.----- --_.-.
46 97-10-32 Sterling International Funding d/b/a Reconex
--f-----~-- --...----,. ----- --_.- - ..-.-
4797-12-24 Teligent, Inc.
48 97~1Q-07 U SWEST Interprise America.-Inc.
49!97-o9~26 U.S. TeicO, Inc. (tibIa USfCommunications

I--~ . - . ..... -
50.97-09-30 USN Communications Northeast, Inc.

9/3/97 Y
6125197 Y
5/1196 Y
7/3/95 Y

B/21196 Y
7/9/97 Y
11i5i97 Y

10/15197 Y
10/15f97 Y

5/15/96 Y
2/28/96 Y

9117197 Y

do'Technologles Managment, Inc.• 210 N. Park Ave.• P. O.
stalewide ClIllller 200. Winter Palk. Fl 32790._._. . . - . --, . ..,
statewide 127 Washinglon Avenue, Nor1h Haven, CT 06473

.' • - ••• _ _ 6 __ .. • ._ ._.

statll\~I~~. _8.'.4.0 Ward Pa~y, ~~sa. ~~. ~O_64114

slatewlde Two Teleport Drive. Suite 300, Stalen Island, NY 10311-1004
._. - .-" ... -. --' - -- . -- . ---- .~--

s!alewide :222 New Palk Drive, Berlin. CT 08037
. . -.. . - '-" "._- -- ~'-'

stateWide 0805 Route 202, New Hope, PA 18938_. . . - .. - --" _._- ..-- .. -- ... ,"

statewide 1751 Pinnacle Road, Suite 1800. Mclean, VA 22102

150 Clove Road, 8th Floor, LiWe Falla, NJ 07424.. __ .. _ . 0.. .. __ .

statewide 10 South Riverside Plaza. Suite 401, Chicago. IL 60606
. Dnbv. Bgp!, Wlby. N Hvn, . "- ....
Ht1d West, Stmfd, Torrgtn, 7799lessl>u/1l' Pike, Suite 401 S.• Tyson's Corners, VA

Danielson. NL ,22043 .. _.. -- -- .__ ..
slatewide 515 East Amile St., Jackson, MS 39201- . ~- .,-.

statewide 40 Woodland Street. Hartford, CT 06105-- -- '.'-' ._- "- .- ,- .. -.
Htfd E. W. C ,.160 Bro8~8Y, ~~it~ 908~.~ew !.~1~~~!.~~~38. .,' ... _.

slBtewide ·462 Norristown Road, Blue Bell, PA 19422

statewide 1991 '5 South ·1.4ath-Slr~et.-o;~I't;l, NE-'S8138_. -.- . -_ .. - _._..- _..
stalewide 360 Second Avenue, Wallham, MA 02154- . .- ... ,. . ..._.. , .. -_.._- _..
statewide '14067 Old Hickory alvd., Antioch, TN 37013

Slatewide' \955 6;nneciic~tAve~~e. Strlt~5225:B,IdO~P~rt. CT 06607
.- "1"-'- •. - •.. -. - - .•.. '--'-"---' .•. _-.. - .-..

statewide _ ...52!~.O'Con~()r.~ui!.: 300~ !r::vi~g~~ 7~039., __ ._

sta!8wlde ._ ~ ..660_vy~ite P~~ns R~~d,_ Tll~~Clw.n~ NY 105~1 ..
statewide .1 Blue Hili Plaza, Pearl River. NY 10965

SIa!evM8.':· ~r19620 ~j~r?-';'~BI~d:~~~!l~;330, p~.rtJa~d~~~ .97219-0000'
sla~~ide _.. ~~5 ~.!'sbu~ ~jk~i8n~~~VA.. 221~_2_ .. _.' _
statewide 1999 Broadway, Suite 700, Denver, CO 80202

'.-. ._--~'. -- -------. "_.'--..,_._--.._-. --- ..
statewide ;52'5 O'Connor, SUile 30e,IIVing, TX 75039-_._.. --r:' _._....__._ ...._- ..-- ...
statewide i10 S. Rivel$ide Plaza. Suite 401, Chicago,ll 60506
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ATTACHMENT D

AUTHORIZED INTRASTATE TOLL CARRIERS



INTRASTATE TOLL
APPLICANTS

I:\agency\agcyinfo\telcom\tollcomp

ICOMPANY NAME ApDRESS
Status Column

*=approved; p=pending; r=revoked;
w=withdrawn; x=denied

TELEPHQNE No.1 DOCKET No. ~ D.te I I

•
11360° Long Distance, Inc. Corporation
21 ACC Long Distance of CT Corp.

8725 West Higgins Road, Chicago, IL 60631
39 State Street, Rochester, NY 14614

1(312) 399-2500
1{716} 987-3180

96-11-11
94-01-03

2/19/97
813/94

*
*

*

*

*

*

*

*
*
*

3/2194

3/27/96

4/16/97

10/28/97 I-:

10/8197

6/28/95 I-:
6120196 I *

7/17196

1/29197 I *
10/13195 I *

. 217/96

. 10/30/96 I *

. 5/14/97

95-06-25
-I I I

97-07-04

97-08-19

97-07-20

95-10-21
I I I

95-07-15---t-- 1-

96-10-32
I I i

93-08-21

96-05-02
97-04-14

95-07-21

96-03-24
96-10-21

95-01-02

800) 783-2020
770) 751-1820

713) 862-2000

801) 965-5400

717} 283-9247

315) 453-2323

'215) 442-9000

(817) 251-0954

1(919) 851-4838

!(301) 564-5555

1(414) 798-3885

8201 Preston Rd., Suite 350, Dallas, TX 75225 1(214) 692-4056
1100 Crescent Green, Suite 109, Cary, NC
27511

6701 Democracy Blvd., Suite 811, Bethesda,
MD 20817

30300 Telegraph Road, Bingham Farms, MI
48025

9001 Airport Freeway Road, Suite 570, No.
Richland Hills, TX 761 BO

720 Hembree Place, Roswell, GA 30076
220 Division St., Kingston, PA 18704
4315 South 2700 West, Salt lake City, UT
84184
410 Horsham Road, Horsham, PA 19044

P. O. Box 6544, Syracuse, NY 13217
100 Waugh Dr., Suite 200, Houston, TX 77007

31 Access Network Services, Inc.

41 Access Point, Inc.

"iIACSI, Inc.

81 Affinity Corporation

9/Affinity Network Incorporated

131 National Business Parkway, Suite 100,
JAnnapolis Junction, MD 20701 Ii
3030 North Central Avenue, Suite 710, Phoenix,

fi IAnvanr:p.n Man::tnp.mp.nt ~p.rvir:p.l';_ Inr:_ IAZ 85012 1(602) 248-9379
Advanced Telecommuniation Network, Inc. 3705 West Memorial, Suite 101-Z, Oklahoma

7 d/b/a ZENEZ (merged into ZENEX) City, OK 73134 1/405) 749-9999 I 95-10-04
__/----~'----=-------'-----__/~~::-=---:-=:-:__:c____:=__:-~:___:_:~_=___:_-P_--'----_+--------+-- 1-

20875 Crossroad Circle, Suite 400, Waukesha,
WI 53186

10lAII American Telephone, Inc.

12/America's Telenetwork Corp.

Allnet Communication Services, Inc.
11 I{Acquired by Frontier Corporation)

131American Business Alliance, Inc.

141 American Express Telecom, Inc.
151American long lines, Inc.
161American Telco, Inc. (Preferred)
171American Telecommunications Enterprises

181American Telecommunications Systems, Inc. 17207 WhiPil'e, NW, North Canton, OH 44720 1(330) 490-2263 97-02-12 7/2/97 *
2000W. Ameritech Center Drive, Lac 4G58,

191Ameritech Communications International IHoffman Estates, Il 60196 1(847) 248-3370 96-05-12 7/17/96 *

1 2/18/98



f

INTRASTATE TOLL
APPLICANTS

80001 South 1-35. Suite 101. Oklahoma City, OK
20 AmeriVision Communications, Inc. 73149 '(800) 800-7550 95-03-32 9/20/95 *

2550 W. Golf Road. Suite 900, Rolling
21 Apollo Communications Services, LLC Meadows, IL 60008 (847) 427-7000 96-07-27 9/25/96 *
22 Association Administrators, Inc. 180 E. Main Street, Smithtown, NY 11787 (516) 724-9600 97-04-26 7/9/97 *

32 Avenue of the Americas, New York, NY
23 AT&T Communications of New England, Inc. 10013 I(800) 222-0300 93-07-18 8/25/93 *

1100 No. Glebe Ad., Suite 700, Arlington, VA
24 ATCALL, Inc. 22201 (703) 522-5252 95-10-07 113/96 *

One Shell Square, 701 Poydras, Suite 675, New
25 Athena International, L.LC. Orleans, LA 70139 (504) 522-3450 95-12-10 2/21/96 *
26 Atlas Communications, Ltd. 900 Commercial Bldg., Kalamazoo, MI 49007 1(616 381-8844 96-03-12 6/26/96 *

4100 Newport Place, Suite 400, Newport Beach,
27 Atlas Equity, Inc. d/b/a Performance Telecom CA 94261 !(714) 789-1010 97-09-15 12/31/97 *
28 Bell South Long Distance, Inc. 32 Perimeter Center East, Atlanta, GA 30346 i(770 352-3000 97-01-10 7/23/97 *

BLT Technologies flk/a Bottom Line
'- --- -- '.

Telecommunications, Inc. (now a subsiduary
29 of WorldCom) 515 East Amite Street, Jackson, MS 39201 (601) 360-8700 94-05-15 12/14/94 *

425 Woods MUI Road South, Suite 300, Town
30 Brooks Fiber Communications of CT, Inc. and Country, MO 63017 314 878-1616 94-04-22 10119/94 *
31 Budget Call Long Distance, Inc. 180 South Clinton Ave., Rochester, NY 14646 716 777-8000 93-08-26 312/94 *
32 Buehner-Fry, Inc. 62975 Boyd Acres Rd, Bend, OR 97701-8237 800 777-1864 96-07-16 6/18197 *

3780 Kilroy Airport Way, Long Beach, CA
33 Business Discount Plan, Inc. 90806 714 798-7000 96-10-28 4/23/97 *
34 Business Long Distance, Inc. 2 Linden St., Suite 304, Reading, MA 01860 617 944-6663 95-12-04 316196 *
35 Business Options, Inc. 8380 Louisiana Street, Merriville, IN 46410 219 462-6722 96-03-14 518196 *

4300 Six Forks Road, Suite 500, Aaliegh, NC
36 Business Telcom, Inc. 27609 (919) 510-7000 95-08-37 3/6/96 *

37 Cable and Wireless Communications, Inc. 1919 Gallows Road, Vienna, VA 22182 91-12-20 4/22192 *
38 Cablevision LightPath Of CT 111 New South Road, Hicksville, NY 11801 95-07-19 7/17/96 *
39 Capital Telecommunications, Inc. 96 South George Street, York, PA 17401 800 673-4340 92-07-20 9/29/93 *

2 Galleria Tower, Suite LB-46, 13455 Noel
40 Caprock Communications Corp. Road, Dallas, TX 75240 i(972) 788-4800 97-03-10 1018/97 *

208 South Guadalupe Street, P. O. Box 847,
41 Century Telecommunications, Inc. San Marcos, TX 78667 (512) 353-1155 95-09-01 3/6/96 *

36 East Seventh Street, Suite 2100, Cincinnati,
------

42 Cincinnati Bell Long Distance OH 45202 Il513} 369-2100 96-08-14 3/19/97 *

22/18/98


